
Attachment D 

Affiliated Companies of Applicant 

The following affiliated companies of Applicant are involved in retail sales or purchases to 
customers in North America: 

Dynegy Power Marketing, Inc. 
1000 Louisiana Street, Suite 5800 
Houston Texas. 70002 

Dynegy Marketing and Trade 
1000 Louisiana Street, Suite 5800 
Houston Texas, 70002 

Illinois Power Energy, Inc. 
1000 Louisiana Street, Suite 5800 
Houston Texas, 70002 

Dynegy Midwest Generation, Inc 
1000 Louisiana Street, Suite 5800 
Houston Texas, 70002 

Dynegy Energy Marketing, L.P. 
1000 Louisiana Street, Suite 5800 
Houston Texas, 70002 

Nicor Energy, L.L.C. 
1001 Warrenville Road, Suite 550 
Lisle, IL 60532-4306 

Illinois Power Company 
500 South 27th Street 
Decatur. IL 62521-2200 
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SERVICES & FACILITIES AGREEMENT 

Dated as of June 27,2000 

Among 

Dynegy Inc. 

Illinois Power Company 

and 

Each of the Entities Identified on Exhibit A Hereto 
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SZRVICES & FACILITIES AGREEMENT 

TilIS SERVICES & FACILITIES AGREEMENT (this “Agreement”) is made and 
entered into as of the - day of , 2000, among Dynegy Inc. (“Dynegy”) (on 
Dynegy’s behalf and on behalf of any current or future subsidiaries of Dynegy), Illinois Power 
Company, an Illinois corporation (“IPC”), and each of the entities identitied on Exhibit A hereto 
(on each such entity’s own behalf and on behalf of any current or future subsidiaries of such 
entities), as such Exhibit A may be amended from time to time in accordance with the provisions 
ofthis Agreement. 

WITNESSETH: 

WHEREAS, the Parties are related by virtue of common ownership, directly or 
indirectly, of their equity securities by Dynegy; and 

WHEREAS, the Parties believe that the central management of certain seMces, the 
provision to each other of certain services and facilities, and the transfer of certain property are 
or may be efficient and cost-effective, and the Parties desire to make provision for these and 
other transactions as between IPC and a Dynegy Entity or Entities; 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants 
contained herein, the Parties hereby agree as follows: 

. ARTICLE1 
Definitions and Interpretation 

Section 1.1. Definitions. As used in this Agreement, the following tenns shall have the 
respective meanings set forth below unless the context otherwise requires: 

“Acquiring Party” means a Party who desires to acquire real property, interests 
in real property, tangible personal property or Intangible Assets from a Selling Party. 

“ICC” means the nlinois Commerce Commission. 

“Dynegy Enti&” meam any of Dynegy and the entities identified on Exhibit A, 
including any current or future subsidiaries of such entities. 

“Intangible Assets’’ means, for the purposes of this Agreement, items for which 
costs have been incurred to create future’economic benefits that have not been recorded 
as assets on the Selling Party’s financial statements. Intangible Assets include, but are 
not limited to, operational activities or intellectual property derived from internal 
research and development efforts. 



‘‘Party” means each, and ”Purties” means all of the entities who are from time 
to time a party to this AgreemenL 

‘‘Provider” means a Party who has been requested to, and who is 35ie and willing 
to, furnish facilities, provide services or both to a Requestor under the terms of th is  
Agreement. 

“Requestor” means a Party who desires to use facilities, receive services or both, 
and has requested another Party to furnish such .facilities, provide such services or both. 

“SeZZing Pur@” means aParty who is willing to sell and transfer real property, 
interests in real property, tangible personal property or Intangible Assets to an Acquiring 
party. 

Section 1.2. Purpose undlntent; Interpretation. This Agreement shall be interpreted 
in accordance with the purposes and intent set forth in Sections 1.2(a), 1.2@), 1.2(c) and 1.2(d). 

The purposes and intent of this Agreement are to set forth procedures and 
policies to govern (i) transactions between a Dynegy Entity and IPC, whether such 
transactions occur directly or indirectly as the end result of a series of related transactions 
and (i) the allocation of certain joint service costs. It is not intended to govern 
transactions between Dynegy Entities except to the extent required by the ICC’s non- 
discrimination rules, 83 Ill. Admin. Code Part 450 (as amended from time to time). 

(a) 

@) Any transactions between a Dynegy Entity in competition with A R E S  
(defined as an IPC affiliated interest in competition with A R E S  as that term is defined 
in 83 Ill. Admin. Code 3 450.10 (as amended fiom time to time)) and Dynegy or any 
other Dynegy Entity shall be on whatever terms and conditions the Parties agree to, 
except that if IPC provided some or alI of the facilities and services to Dynegy or the 
Dynegy Entity(ies), then the pricing of those facilities and services shall be at the same 
price as if IPC had directly provided the facilities and services. Furthermore, this 
Agreement is not intended to cover transactions among Dynegy Entities unless (i) one 
of the parties to the transaction is IPC, or (ii) the preceding sentence requires the 
application of this Agreement. 

(c) Notwithstanding anything else in this Agreement, any Parties may 
participate in a transaction (which would otherwise be subject to this Agreement but 
without regard to otherwise following this Agreement) if such transaction is permitted 
by any law or regulation provided the transaction meets the requirements of the 
applicable law or regulation. 



(d) The headings of Articles and Sections contained in this Agreement are for 
reference purposes only and shall not afiect in any way the meaning or interpretation of 
this Agreement. References to Articles, Sections and Exhibits refer to articles, sections 
and exhibits of this Agreement d e s s  otherwise stated. Words such as “herein”, 
“hereinafter”, “hereof‘, “hereto”, “hereby” and “hereunder”, an2 words of like import, 
unless the context requires otherwise, refer to this Agreement (including the Exhibit 
hereto). 

ARTICLE II 
Use of Facilities and Services 

Section 2.1. Facilities. Upon the terms and subject to the conditions of this Agreement, 
a Requestor may request a Provider or Providers to make available or provide, and, subject to 
the provisos at the end of this Section, such Provider or Providers shall make available or 
provide to such Requestor, the use of facilities, which include, but are not limited to, the 
following: 

(a) facilities, including, without limitation, office space, warehouse and 
storage space, transportation facilities (including, without limitation dock and port 
facilities, rail sidings and truck facilities), repair facilities, manufacturing and production 
facilities, fixtures and office furniture and equipment; 

(b) computer equipment (both stand-alone and mainframe), peripheral 
devices, storage media, and software; 

(c) voice and data network equipment including, without limitation, 
dedicated circuits and private lines, network switching equipment, voice response and 
call routing equipment, and various network connectivity equipment; 

(d) communications equipment, including, without limitation, audio and 
video equipment, radio equipment, pagers, modems and tekphones, telephone switching 
equipment and telecommunications equipment. 

(e) vehicles, including, without l i tat ion,  automobiles, truck, vans, trailers, 
railcars, marine vessels, aircraft, transport equipment, material handling equipment and 
construction equipment; 

(0 machinery, equipment, tools, parts and supplies; 

provided, however, that a Provider shall have no obligation to provide any of the foregoing to 
the extent that such item or items are not available (either because such Provider does not 



possess the item or the item is otherwise being used); andprovidedfither, it is understood that 
a Provider& sole discretion in scheduling the use by a Requestor of facilities, equipment or 
capabilities so as to avoid interference with such Provider’s operations, subject to the Provider 
meeting all agreed commitments tc Cie Requesto~ andprovidedfirther that it is understood that 
if the provider is PC, sufficient prudent and necessary review has been undertaken to assure that 
the transfer will not impair the ability of IPC to deliver safe, reliable, least cost power to 
customers. 

Section 2.2. Services. Upon the terms and subject to the conditions of this Agreement, 
a Requestor may request a Provider or Providers to provide, and, subject to the provisos at the 
end of this Section, such Provider or Providers shall provide to such Requestor services, which 
include, but are not limited to the following: 

(a) Financial, regulatory and legal services, including, without limitation, 
accounting (icluding, without limitation, bookkeeping, billing, accounts receivable 
administration, accounts payable administration, and financial reporting); auditing; 
executive; finance; insurance; investment advisory services; corporate forecasting; 
corporate budgeting; investor relations; shareholder services; claims administration; 
regulatory services; corporate credit and risk administration; tax; treasury; and other 
similar services; 

@) personnel services, including, without limitation, recruiting; staffing, 
training and evaluation services; payroll processing; fitness for duty testing; 
compensation policy and administration; employee benefits administration and 
processing; labor negotiations and management; employee safety and health program 
adminifiation; employee development and training; employee program development and 
administration; and related personnel services; 

(c) purchasing services, including, without limitation, preparation and 
analysis of product speciiications; requests for proposals and similar solicitations; vendor 
and vendor-product evaluations; purchase order and invoice processing; processing and 
support of employee expense accounts; investment recovery processing; receipt, 
handling, warehousing and distribution of equipment and purchased items; contract 
negotiation and administration; inventory management and disbursement; and other 
similar services; 

(d) information technology services, including, without limitation, 
application development and support; data center operation and technical support; 
disaster recovery testing and support; customer bill processing; information technology 
problem resolution; PC and local server support; centralized server operation and 
support; wide area network operations and support; local area network operation and 



support; telephone switch and central equipment operation and support; voice usage; 
billing and equipment operation and support; and other similar services; 

(e) adminis?rative services, including, without limitation, mailing and mail 
deliveries; corporate zecords, archives, microfilm and library operation and support; 
printing services; graphic arts; building maintenance; vehicle and fleet maintenance and 
support; building security administration; furniture moves and changes; secretarial and 
general office support; and other similar services; 

(0 technical, engineering, research and consulting services, including, 
without limitation, drafting, technical specification development, construction, design, 
project management, testing and maintenance of equipment; information request 
processing; administration of EPRI budget and technology partnership projects; 
corporate environmental issues management; air and water environmental consulting; 
environmental compliance management; environmental lab and operations support; 
marketing research; regulatory consulting; competitive analysis; and other similar 
services; 

(g) public affairs services, including, without limitation, corporate 
contributions; corporate memberships; corporate advertising; government relations; 
lobbying; corporate communication; corporate advertising; video and graphic products 
services; and other similar services; 

provided, however, that a Provider shall have no obligation to provide any of the foregoing to 
the extent that it is not capable of providing such service (either because such provider does not 
have personnel capable of providing the requested service or the service is otherwise being used); 
andprovidedfirrther, it is understood that a Provider has sole discretion in scheduling the use 
by a Requestor of services so as to avoid interference with such Provider's operations, subject 
to the Provider meeting all agreed commitments to the Requestor; andprovidedjirther that it 
k understood that if the provider is IPC, sufficient prudent and necessary review has been 
undeaaken to assure that the transfer will not impair the ability of IPC to deliver safe, reliable, 
least cost power to customers. 

Section 2.3. Joint Purchasing. A Party may also request that another Party or Parties 
enter into arrangements to effect the joint purchase of goods or services from third parties; 
provided, however, that if PC is so requested to enter into or to participate in such arrangements, 
it shall do so only if its fully distributed cost for such goods or services is not thereby increased; 
andprovidedfivther, that no Party shall be required to purchase a service which it is otherwise 
capable of providmg or obtaining. In the event that any such arrangements are established, one 
Party may be designated as, or serve as, agent for the other Parties to the arrangement and m y  



administer the arrangement (including billing and collecting amounts due the vendods)) for the 
other Parties. 

Section 2.4. Income Taxes. State and federal income taxes shall be allocated among all 
Parties included in Dynegy’s consolidated tax return. Each P m  shall be allocated an amount 
of tax, positive or negative, commensurate with the portion of the consolidated retum tax caused 
or avoided by items of income and deduction and the credits applicable to such Pm. Estimated 
tax payments shall be allocated in the same manner. 

Section 2.5. Agreements, Etc. A Provider and Requestor may evidence their agreement 
with respect to the availability, provision or use of the facilities, services and activities described 
in this Article I1 by entering into an agreement, lease, license or other written memorandum or 
evidence; provided such agreement, lease, license or other written memorandum or evidence 
shall not contain terms inconsistent with this Agreement; andjntherprovided that this Section 
2.5 shall not be deemed to require any such agreement, lease, license or other Written 
memorandum or evidence. 

Section 2.6. Miscellaneous Administrative Activities. In the event that a Dynegy aEliate 
pays an invoice on behalf of IPC it will charge IPC the actual amount due from IPC pursuant to 
Article V, and such amount will be settled within 30 days without interest. In the event a 
Dynegy affiliate receives amounts partially allocable to IPC, such amounts will be settled within 
30 days without interest. 

ARTICLE III 
Asset Sales 

Section 3.1. Real Property Transfers. Upon the terms and subject to the conditions of 
this Agreement, an Acquiring Party may purchase from a Selling Party, and the Selling Party 
may sell to the Acquiring Party, real property or interests in real property; provided, however, 
that the value of the real property or interests in the real property proposed to be transferred (as 
such value is determined in accordance with Section 5.l(a)) shall not exceed $5,000,000 without 
approval of the specific transaction by the ICC. 

Section 3.2. TangibIe Personal Proper@ Upon the terms and subject to the conditions 
ofthis Agreement, an Acquiring Party may purchase from a Selling Party, and the Selling Party 
may sell to the Acquiring Party, tangible personal property; provided, however, that the value 
of the tangible personal property proposed to be transferred (as such value is determined in 
accordance with Section 5.l(a)) shall not exceed $5,000,000 without approval of the specific 
transaction by the ICC (it being understood that the foregoing limitation shall not apply to the 
transfer of tangible personal property by or to IPC which is not necessary or useful to IPC in the 
performance of its duties to the public); andprovided&rther, that this Section 3.2 shall not apply 



to joint purchasing arrangements (and the transactions thereunder) entered into pursuant to 
Section 2 4  of this Agreement. 

Section 3.3. Intmgible Assets. Upon the terms and YGbject to the conditions of this 
Agreement, an Acquiring Party may purchase from a SellingParty, and the Selling Party may 
sell to the Acquiring Paay, Intangible Assets; provided, however, that the value of the Intangible 

\Assets proposed to be transfared (as such value is determined in accordance with Section 5.l(c)) 
shall not exceed $5,000,000 without approval of the specific transaction by the ICC; and 
providedfirther, that this Section 3.3 shall not apply to joint purchasing arrangements (and the 
transactions thereunder) entered into pursuant to Section 2.3 of this Agreement. 

Section 3.4. Dynegv Stock Upon the terms and subject to the conditions of this 
Agreement, Dynegy may issue and sell to PC shares of Dynegy's Common Stock for the sole 
purpose of enabling IPC to meet its obligations to its directors and employees in respect of 
compensation (it being understood that IPC would cause any shares so purchased and received 
to be reissued to such directors or employees in payment of such compensation obligations). 

' Section 3.5. Apeements, Etc. An Acquiring Party and a Selling Party may evidence their 
agreement with respect to the sale of real property, tangible personal property andor intangible 
assets described in Sections 3.1, 3.2 or 3.3 by entering into an agreement or other written 
memorandum or evidence; provided such agreement or other written memorandum or evidence 
shall not contain terms inconsistent with this Agreement; andBrtherprovided that this Section 
3.5 shall not be deemed to require any such agreement or other written memorandum or 
evidence. 

ARTICLE IV 
Charges: Payment 

Section 4.1, Charges. (a) Charges for the use of facilities, equipment, capabilities or 
services under Sections 2.1 and 2.2 shall be determined in accordance with Section 5.1(b); 
charges for assets sold and tramferred under Sections 3.1 and 3.2 shall be determined in 
accordance with the provisions of Section 5.l(a); charges for assets sold and transferred under 
Section 3.3 shall be determined in accordance with the provisions of Section 5.l(c); and charges 
for sales of Dynegy stock sold to IPC under the provisions of Section 3.4 shall be determined 
in accordance with Section 5.l(d). By requesting the use of facilities, equipment, capabilities 
and/or services, a Requestor shall be deemed to have agreed to pay, and shall pay, to the Provider 
or Providers the charge determined therefor in accordance with Section 5.1 (b). By acquiring real 
property, interests therein, tangible personal property or Intangible Assets in accordance with the 
provisions of Article I ,  an Acquiring Party shall be deemed to have agreed to pay, and shall 
pay, to the Selling Party the charge determined therefor in accordance with Section 5.l(a) or, in 
the case of Intangible Assets, Section 5.l(c). 



- (b) Any applicable sales or use tax payable on ajoint purchase shall be allocated 
to &e purchasers by applying the statutory basis to the joint purchasers' shares of the 
purchase cost 

Section 4.2. Accounting, Each Party shall maintah adequate books and records with 
respect to the transactions subject to this Agreement and shall establish unique account numbers 
in its general ledger system which shall be used to record the costs to be apportioned to the other 
Parties. Each Party shall be responsible for maintaining internal controls to ensure the costs 
associated with transactions covered by this Agreement are properly allocated and billed in 
accordance with the terms and provisions of this Agreement. 

Section 4.3. Invoicing, Payment. Invoicidg and payment for the facilities and services 
specified in Article II, the asset sales specified in Article In or the joint services costs specified 
in Section 5.3(a) shall be as follows: 

(a) for the use of facilities, equipment or capabilities specified in Section 2.1 or 
the provision of services specified in Section 2.2, a Provider shall invoice the Requestor 
on amonthly basis as provided in Section 4.l(a); 

. . (b) for joint purchasing arrangemenp specified in Section 2.3, invoices will be 
payable according to the terms set by the' vendor(s) providing the purchased goods or 
services, or if a P w y  has been selected to administer such arrangement, pursuant to 
invoices.rendered by such-Pady; 

(c) for the tax allocation arrangement specified in Section 2.4, Dynegy shall bill 
each subsidiary for its share of each tax payment at the time the tax payment is made. 
Upon the filing of the tax return, the tax owed by each subsidiary shall be reduced by 
its estimated tax payments and it shall be billed for any excess owed or receive a refund 
from Dynegy for any credit due; 

(e) for the sale of real property or interests in real property specified in Section 
3.1, the Acquiring Party shall pay the charges therefor as provided in Section 4.l(a) to 
the Selling Party upon the closing of the sale and transfer of such real property or 
interests therein; 

(0 for the sale of tangible personal property specified in Section 3.2, the Selling 
Party shall invoice the Acquiring Party for the charges therefor as provided in Section 
4.1 (a); 



(9) for the transfer of Dynegy Common Stock specified in Section 3.4, IPC shall 
pay the chhrges therefor as provided in Section 4.l(a) and such payment shall be made 
to Dynegy concurrently with the issuance and delivery of the shares of such stock; and 

0) for joint service costs under Section 5.3(a), Dynegy shall invoice IPC and any 
Dynegy Entities in competition with ARES for such costs as allocated to it using the 
methodology in Section 5.3@). 

ARTICLE Y 
Cost Apportionment Methodology 

Section 5.1. General Principles. The following general principles shall be used in setting 
charges for transactions between IPC and Dynegy Entities: 

(a) SuZes of Assets. Asset sales between IPC and a Dynegy Entity shall be 
charged by the Selling Party to the Acquiring Party under a mechanism to reflect the fair 
market value of the asset as determined by an independent appraisal or other independent 
fair market value study, unless different pricing is required by law or regulation. Iffair 
market value cannot be determined due to the absence of a market for the asset, the sale 
price shall be net book value, subject to the requirements of law or regulation. 

@) Use of Facilities or Services. (i). Faci1ities.orservices provided by IPC to a 
Dynegy Entity shall be charged by the Provider to the Requestor at: (1) the prevailing 
price for'which the facility or service is provided for sale to the genkal public by the 
provider (Le., the tariffed rate or other pricing mechanism approved by the ICC) or, if no 
such prevailing price exists, (2) the fully distributed cost (determined as provided in 
Section 5.2) incurred by the Provider in providing such facility or service 'to the 
Requestor. Notwithstanding the other sentences in this section, pursuant to 83 Ill. Adm. 
450.120 (aj,-transactions between IPC and DynegyEntifies shall not be allowed to 
subsidize the Dynegy Entities. 

-. 

(ii) Facilities or services provided by a Dynegy Entity to IF'C shall be charged 
by the Provider to the Requestor at an amount not to exceed the fully distributed cost 
(determined as provided in Section 5.2) incurred in providing such facility or service. 

(c) Sales of Intangfble Assets. Jntangible Asset sales between IPC and a Dynegy 
Entity shall be charged by the Selling Party to the Acquiring Party (i) under a mechanism 
to reflect the fair market value of the asset as determined by an independent appraisal or 
other independent fair market value study or, if no such fair market value is objectively 
or practicably determinable, (ii) at the fully distributed cost incurred to purchase or 



develop the asset, adjusted to reflect imputed depreciation of, ifapplicable, and carrying 
cogs on the unrecorded asset. 

(d) SuZes of Dynegy Stock Dynegy stock sold to PC shall be charged ts F C  at 
tb fair market value of the stock on the date of the transaction. 

Costs shall be charged to a Party in accordance with these general principlas using either a direct 
charge or an allocation methodology. Costs of assets or services specifically attributable to a 
Party should be charged directly to such Party. Joint and common costs not specifically 
a ~ b u t a b l e  to a Party should be charged to the appropriate Parties based on specific allocation 
methodologies. 

Section 5.2. Fully Distributed Costs. Costs charged on a M y  distributed cost basis shall 
reflect the amounts of direct labor, direct materials and direct purchased services associated with 
the related asset or service as provided in subsections (a) and (b). These amounts shall be 
increased by a portion of indirect costs to reflect labor, administrative and general and other 
overhead amounts in accordance with either subsection (b) or subsection (c). 

(a) Direct Costs. Costs incurred that are specifically attributable to a Party shall 
be directly charged to the appropriate account number. 

(i) Direct Labor. Amounts of direct labor charged to a Party shall be 
based on an employee’s direct labor rate, reflecting the effects of overtime. 

For most employees, direct labor shall be charged to a Party whereby an 
employee shall report each pay period the number of hours incurred in 
performing activities for such Party. For bargaining unit employees, direct labor 
shall be charged based on the base and overtime pay amounts actually incurred 
under a Party’s collective bargaining agreements. Likewise, for management 
employees who are compensated for overtime, direct labor shall be charged based 
on the actual pay amounts incurred for such employees, including overtime. 

Some departments or individuals are expected to provide a recurring, 
predictable level of service to a Party or Parties. These departments or 
individuals shall determine a normal distribution of time to such Party or Parties. 
The distribution percentages shall be used to allocate time with respect to each 

pay period. Significant deviations of actual activity from these predetermined 
percentages shall be reported and shall result in adjustments to the predetermined 
distribution of direct labor charges. Officers of each Party shall also utilize this 
predetermined percentage methodology, when appropriate. 



(i) Direct Materials and Purchased Services. Amounts incurred for 
materials or purchased services directly athibutable to a Party shall be charged 
directly to the appropriate account number for that Party. 

- 

(iii) Costs of Facilities, Equipment. Machinev, Furniture, and Fixtures. 
The costs allocated to any Party not allocated in Section 5.2@) for the use of 

IPC’s facilities, equipment, machinery, furniture or fixtures shall include an 
amount to reflect the cost of such assets (e.g., depreciation, operations, 
maintenance, etc.) and, for owned assets or assets leased under capital leases, a 
retum equal to the rate of retum on rate base most recently allowed to IPC by the 
ICC. 

@)Indirect Costs. 

(i) Labor Loading. Drect labor charges apportioned to a Party shall be 
increased by a loading factor to reflect certain indirect costs such as paid absence 
and incentive compensation. The paid absence time factor reflects time incurred 
for vacations, holidays, sickness, jury duty and other paid absences. 

(ii) Benefzts Loading. Direct labor charges apportioned to a Party shall 
be increased by a loading factor to reflect the cost of employee benefits such as 
payroll taxes, pension, medical insurance, the company contribution to the 401(k) 
plan, postretirement health care costs, and the cost of administering employee 
benefit plans. 

(c) Bundled Costs. Support departments may provide services to a Party or 
Parties at a predetermined hourly rate that incorporates costs of salary (including paid 
absence), supervision, training, tools and supplies, and any other costs necessary to 
perform the service. This rate will be established to meet the guidelines set forth in 
Section 5.1@). - 

(d) Allocated Costs. Costs incurred that are not specifically attributable to a 
Party but that have joint benefit to two or more Parties shall be charged to the appropriate 
accounts based on specified allocation methodologies. The allocation methodologies 
used shall be reasonably based on cost causative or benefit derivation measures to ensure 
an equitable allocation among such Parties. 

Section 5.3. Dynegv Administrative and General Costs. Costs which are applicable to 
Dynegy because they jointly benefit all subsidiaries will be accumulated on the books of Dynegy 
as Administrative and General costs. These costs will then be calculated for and charged to all 
Dynegy Entities. 



(a) Costs to be allocated. To the extent they pertain to Dynegy, the costs to be 
allocated will include, but are not necessarily limited to: 

Shareholder Services 
Investor Relations 
Tax Compliance 
Board of Directors 
Corporate Secretary 
Accounting 
Corporate finance expenses for managing Dynegy's debt and cash 
Public Affairs Services 
Legal expenses 

(b) Allocation methodology. The basis for the allocation of Dynegy costs will 
be the sum of total assets and gross payroll. That is, the sum of those two factors for IPC 
(or any Dynegy Entities in competition with ARES) divided by the total of those two 
factors for all Dynegy subsidiaries will yield the percentage of holding company 
expenses to be allocated to IPC (or that Dynegy EntiQ in competition with ARES). The 
allocation will occur monthly, using the prior quarter's allocation factors to allocate the 
Dynegy expenses incurred during the month. 

ARTICLE VI 
Limitations of Liability 

Section 6.1. No Warranties For Facilities or Services. Each Party acknowledges and 
agrees that any facilities, equipment or capabilities made available, and any services provided, 
by a Provider to a Requester hereunder, are so made available or provided WITHOUT ANY 
WARRANTY (WHETHER EXPRESS, IMPLIED OR STATUTORY AND 
NOTWITHSTANDING ANY ORAL OR WRITTEN STATEMENT BY A PARTY'S 
EMPLOYEES, REF'RESENTATIWS OR AGENTS TO THE CONTRARY) WHATSOEVER. 
ALL SUCH WARRANTES (INCLUDING, WITHOUT LIMITATION, THE WARRANTIES 
OF MERCHANTABILITY AND FITNESS FORA PARTICULAR PURPOSE) ARE HEREBY 
DISCLAIMED AND EXCLUDED. 

Section 6.2. Limited Warranties For Asset Sales. (a) Except as provided in Section 
6.2@), each Party acknowledges and agrees that any real property, interests in real property, 
tangible personal property or Intangible Assets sold and transferred in accordance with Article 
In is so sold and transferred WITHOUT ANY WARRANTY (WHETHER EXPRESS, 
IMPLIED OR STATUTORY AND NOTWITHSTANDING ANY ORAL OR W R I T "  
STATEMENT BY A SELLING PARTY'S EMPLOYEES, REPRESENTATIVES OR 



AGENTS TO THE CONTRARY) WHATSOEVER. ALL SUCH W-S 
(INCLUDING, WITHOUT IDJITATION, THE WARRANTIES OF MERCHANTABILITY 
AND FITNESS FOR A PARTICTJLAR PURPOSE) ARE HEREBY DISCLAIMED AND 
EXCLUDED. 

(b) In connection with a sale and transfer of real property, interests in real 
property, tangible personal property or Intangible Assets pursuant to Article ID, the 
Selling Party shall be deemed to have represented and warranted to the Acquiring Party 
that: (i) title conveyed is good, (i) conveyance of such title is authorized and rightfid, 
and (iii) the title so conveyed is fixe and clear of all liens, claims, encumbrances or 
security interests of persons or entities claiming by or through the Selling Party, except, 
in the case of this clause (i), as the Acquiring Party and the Selling Party may otherwise 
agree. 

Section 6.3. No Pmtnership. The Parties acknowledge and agree that this Agreement 
does not create a partnership between, or a joint venture of, a Party and any other Party. Each 
Party is an independent contractor and nothing contained in this Agreement shall be construed 
to constitute any Party as the agent of any other Party except as expressly set forth in Section 2.3. 

Section 6.4. No Thirdpmly Beneficiaries. This Agreement is intended for the exclusive 
benefit of the Parties hereto and is not intended, and shall not be deemed or construed, to create 
any rights in, or responsibilities or obligations to, third parties. 

ARTICLE VI1 
Termination 

Any Party may terminate this Agreement as to it by providing at least 30 days prior 
written notice to the other Parties of the effective date of such termination. In addition, this 
Agreement shall terminate as to a Party upon the date that Dynegy determines that such Party 
shall no longer be a party to th is  Agreement and shall automatically terminate as to a Party upon 
the date that Dynegy ceases, directly or indirectly, to own equitysecurities in such Party. Any 
such termination shall not affect the terminating Party's accrued rights and obligations under this 
Agreement arising prior to the effective date of termination or its obligations under Section 9.4. 

ARTICLE VI11 
Confidential Information 

Each Party shall treat in confidence all information which it shall have obtained regarding 
the other Parties and their respective businesses during the course of the performance of this 
Agreement. Such information shall not be communicated to any person other than the Parties to 
this Agreement, except to the extent disclosure of such information is required by a 



governmental authority. If a Party is required to disclose confidential information to a 
governmental authority, such Party shall take reasonable steps to make such disclosure 
confdential under the rules of such governmental authority. Information provided hereunder 
shall remain the sole property of the Party providing such information. The obligation of a Party 
to treat such information in confidence shall not apply to any information which (i) is or becomes 
available to such Party fkom a source other than the Party providing such information, or (ii) is 
or becomes available to the public other than as a result of disclosure by such Party or its agents. 

ARTICLE JX 
Miscellaneous 

Section 9.1. Entire Agreement; Amendments. Upon its effectiveness, this Agreement 
shall constitute the sole and entire agreement among the Parties with respect to the subject matter 
hereof and shall supersede all previous agreements, proposals, oral or written, negotiations, 
representations, commitments and all other communications between some or all of the Parties, 
except the “Insurance Services Agreement,” as amended from time to time. Except as provided 
in Section 9.2 with respect to new Parties and except that Dynegy may amend Exhibit A to this 
Agreement to delete any terminated Party, this Agreement shall not be amended, modified or 
supplemented except by a written instrument signed by an authorized representative of each of 
the Parties hereto. 

Section 9.2. New Parties. Any other entity which is or may become an affiliate of 
Dynegy may become a Party to this Agreement by executing an agreement adopting all of the 
terms and conditions of this Agreement. Such agreement must be signed by Dynegy in order to 
become effective, but need not be signed by any other Party to this Agreement. Upon such 
execution by Dynegy, such entity shall be deemed to be a Party and shall be included within the 
definition of “Party” for all purposes hereof, and Exhibit Ashall be amended to add such entity. 
IPC will provide to Staff of the ICC (in particular, the Director of Accounting), within 30 days 
after the end of the calendar quarter, a list of all services being provided by or to a new affiliate 
created during that quarter, all asset transfers to or eom a new affiliate created during that 
quarter, and any new executed copies of this Agreement. 

. 

Section 9.3. Assignment. This Agreement may not be assigned by any Party without the 
prior written consent of Dynegy. 

Section 9.4. Access to Records. During the term of this Agreement, each Party shall have 
reasonable access to and the right to examine any and all books, documents, papers and records 
which pertain to services and facilities provided by the other Parties under this Agreement to 
such Party, and such Party shall provide access to, and the opportunity to examine, all such 
records which pertain to services and facilities provided to the other Parties under this 
Agreement by such Party. Each Party shall maintain all such records relating to a given 



transaction for a period of seven years after the transaction. In addition, during the t a m  of this 
Agreement and for the same seven year period, the ICC shall have access to all accounts and 
records ofsuch Dynegy Entity relating to transactions with IPC to the extent, and with the 
limitations, set forth in Section 7-101 of the Public Utilities Act. Accordingly, each Dynegy 
entity shall make available to IPC for the ICC's review pursuant to Section 7-101 such 
information as the ICC or its staff may deem necessary in order to review and veiify both the 
amounts charged to IPC under this Agreement and the manner in which those amounts were 
derived. 

Section 9.5. Partial Imalidi& Wherever possible, each provision hereof shall be 
interpreted in such manner as to be effective and valid under applicable law, but in case any one 
or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal or 
unenforceable in any respect, such provision shall be ineffective. to the extent, but only to the 
extent, of such invalidity, illegality or unenforceability without invalidating the remainder of 
such invalid, illegal or unenforceable provision or provisions or any other provisions hereof, 
unless such a construction would be unreasonable. In the event that it is determined that the 
charges for a particular transaction covered by this Agreement were not determined properly for 
any reason, such determination and/or finding shall not affect the validity of such transaction; 
provided, however, that if the transaction involved IPC and a Dynegy Entity, Dynegy (or, if 
Dynegy so determines, such Dynegy Entity) shall pay to or reimburse IPC, or IPC shall pay to 
or reimburse such Dynegy Entity, as the case may be, for the difference between the amount that 
was charged in connection with the transaction and the charge that is determined to be proper 
under the provisions of Article V. 

. -  . .  

Section 9.6. V'aier. Failure by any Party to insist upon strict performance of any term 
or condition herein shall not be deemed a waiver of any rights or remedies that such Party may 
have against any other Party nor in any way toaffect.the validity of this Agreement or any part 
hereof or the right of such Party thereafter to enforce each and every such provision. No waiver 
of any breach of this Agfeement shall be held to constitute a waiver of any other or subsequent 
breach. 

.- . 

Section 9.7. Governing Lm. This Agreement shall be governed by, construed and 
interpreted pursuant to the laws of the State of Illinois. 



IN WITNESS WHEREOF, the Parties have each caused this Agreement to be executed 
by a duly wthorized representative as of the day and year first above written. 

DYNEGYINC. .- . A 

By: 
Kenneth E. Randolph 
Senior Vice President 

ELINOVA CORPORATION , ,  

By: h$'&)r 
Larry tenbaumer 
President 

ILLINOIS POWER COMF'ANY 

By: 

President 

Vice President 

Vice President 



ELINOVA INS 

By: 

Vice p'resident 

ILLINOVA BUS s, INC. 

By: 

Vichresident 

DYNEGY MIDWEST G q R A T I O N ,  INC. 

By: - 
Kenneth E. Randoluh A 

Senior Vice President 

DYNEGY POWER cop. 
By: . - .  

Kenneth E. Randolph 
Senior Vice President 

By: 
Kenneth E. Randolph 
Senior Vice President 

RRP COMPANY 

By: -+M 
Kenneth E. Randolph 
Senior Vice President 



TERM0 SANTANDER HOLDING, L.L.C. 

By: 
Ke&eth E. Randoluh 
Senior Vice President 

DYNFiGY POWER DEVELOPMENT 

Senior Vice President 

DYNEGY POWER HOLDINGS, INC. 

By: 
Kenneth E. Randolph - 
Senior Vice President 

DYNEGY POWER SERVICES. INC. ~ 

By: 
Kenneth E. Randoluh 
Senior Vice President 

DYNEGY GLOBAL ENERGY, INC. 

By: 
Kenneth E. Randolph 
Senior Vice President 



DYNEGY HOLDING COMPANY, L.L.C. 
,-I 

By: 
Kenneth E. Randolph 
Senior Vice President 

DMS LP, INC. 

By: 

DYNEGY MID~~XEXM G.P., INC. 

BY: -i'.;t/A-e-4 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY ENERGY, INC. 

By: 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY HOLDINGS qc. 

By: 
Kenneth E. Randolph 
Senior Vice President 



DYNEGY MIDSTREAMMARKETING 
COMPANY - 

Ey: 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY REGULATED@OLDINGS, INC. 

By: 
Kenneth E. Randolph . 
Senior Vice President 

DMT HOLDINGS, INC. 

By: s Kenneth E. Randolph 

Senior Vice President 

DYNEGY CONSULTING SERVICES, INC. 
A 

By: 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY GAS TRANSPORTATION, INC. 

By: 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY ENERGY SERVICES, INC. 

By: 
Kehneth E. Randolnh * 

Senior Vice President 



Vice $resident 

DMT HOLDING 

By: 

%e Pr6sident 

DYNEGY POWERMARKETING 
ANDTRADE 

By: 
Keheth E. Randolph . .  
Senior Vice. President 

. -  

DYNEGY POWER MARKETING, INC. 

By: 
- 

Senior Vice President 

DYNEGYh.IARKETINGANDTFL4DE 

By: 
J&\C. Herbert 
ddpresident  



DYNEGY ADMINISTRATIVE SERVICES 
COMPANY 

..l 

By: 
Kenneth E. Randolph 
Senior Vice President 

DYNEGY I.T., INC. 

By: 
Kenneth E. Randolph 
Senior Vice President 



EXHIBIT A 
L 

Entities 
( i  addition to Dynegy Inc.) . 

Illinova Corporation 

Illinois Power Company 

Illinova Generating Company 

Illinova Energy Partners, Inc. 

Illinova Insurance Company 

Illinova Business Enterprises, Inc. 

Dynegy Midwest Generation, Inc. 

Dynegy Power Corp. 

Rocky Road Power, LLC 

RRP Company 

Temo Santander Holding, L.L.C. 

Dynegy Power Development Company 

Dynegy Power Holdings, Inc. 

Dynegy Power Services, Inc. 

Dynegy Global Energy, Inc. 

Dynegy Holding Company, L.L.C. 



DMS LP, Inc. 

Dynegy Midstream G.P., Inc. 

Dynegy Energy, Inc. 

Dynegy Holdings Inc. 

Dynegy Midstream, L.L.C. 

Dynegy Midstream Marketing Company 

Dynegy Regulated Holdings, Inc. 

DMT Holdings, Inc. 

Dynegy Consulting Services, Inc. 

Dynegy Gas Transportation, Inc. 

Dynegy Energy Services, Inc. 

DMT L.P., LLC 

DMT Holdings, LP 

Dynegy Power Marketing and Trade 

Dynegy Power Marketing, Inc. 

Dynegy Marketing and Trade 

Dynegy Administrative Services Company 

Dynegy I.T., Inc. 

-2- 



AGREEMENT TO BECOME PARTIES TO 
THE SERVICES & FACILITIES AGREEMENT DATED JUNE 27,2000 

1. THIS-AGREEMENT ("Agreement") is entered into as of the 31st day of 
2000 between Dynegy Inc. ("Dynegy") and Illinois Power Energy Inc. ("IPE"). 

Pursuant to Section 9.2 of the Services & Facilities Agreement (dated June 27, 2000) 
among Dynegy, Illinois Power Company ("IPC") and Each of the Entities Identified on 
Exhibit A of that Agreement ("S&FA"), IPE (1) is an affiliated interest of Dynegy and 
IPC, and (2) hereby agrees to (a) become a party to the S&FA, (b) adopt all of its terms 
and conditions, and (c) abide by its terms and conditions as applicable. 

Upon execution of this Agreement by all parties hereto, Exhibit A will be replaced with 
a new Exhibit A (rev. 2) as attached hereto. 

October, 

2. 

3.  

DYNEGY INC. ILLINOIS POWER ENERGY MC. 

.. . 



EXHIBIT A (rev. 2) 

Entities 
(in addition to Dynegy Inc.) 

Illinova Corporation 

Illinois Power Company 

Illinova Generating Company 

Illinova Energy Partners, Inc. 

Illinova Insurance Company 

Illinova Business Enterprises, Inc. 

Illinova Power Marketing, Inc. 

Dynegy Midwest Generation, Inc. 

Dynegy Power Corp. 

Rocky Road Power, LLC 

RRP Company 

Termo Santander Holding, L.L.C. 

Dynegy Power Development Company 

Dynegy Power Holdings, Inc. 

-1- 

Dynegy Power Services, Inc. 

Dynegy Gas Services, Inc. 

Dynegy Global Energy, Inc. 

Dynegy Holding Company, LLC 

DMS LP, Inc. 

-. 



Dynegy Midstream G.P., Inc. 

Dynegy Energy, Inc. 

Dynegy Holdings Inc. 

Dynegy Midstream, L.L.C. 

Dynegy Midstream Marketing Company 

Dynegy Regulated Holdings, Inc. 

DMT Holdings, Inc. 

Dynegy Consulting Services, Inc. 

Dynegy Gas Transportation, Inc. 

Dynegy Energy Services, Inc. 

DMT L.P., LLC 

DMT Holdings, LP 

Dynegy Power Marketing and Trade 

Dynegy Power Marketing, Inc. 

Dynegy Marketing and Trade 

Dynegy Administrative Services Company 

Dynegy I.T., Inc. 

Bluegrass Generation Company, L.L.C. 

North American Energy Services 

North American Energy Services Power Maintenance Resources, Inc. 

Illinois Power Energy Inc. 

-2- 



AGREEMENT TO BECOME PARTIES TO 
THE SERVICES & FACILITIES AGREEMENT DATED JUNE 27,2000 

1. THIS AGREEMENT ("Agreement") is entered into as of the a t  day of octckeq 
2000 b o n g  Dynegy Inc. ("Dynegy"), Bluegrass Generation Company, L.L.C. ("BGC"), 
North American Energy Services ("NAES") *zxl North American Energy Services Power 
Maintenance Resources, Inc. ("PMRI"). 

2. Pursuant to Section 9.2 of the Services & Facilities Agreement (dated June 27, 2000) 
among Dynegy, Illinois Power Company ("IPC") and Each of the Entities Identified on 
Exhibit A of that Agreement ("S&FA"), BGC, NAES and PMRI each (1) are affiliated 
interests of Dynegy and E, and (2) hereby agree to (a) become parties to the %FA, (b) 
adopt all of its terms and conditions, and (c) abide by its terms and conditions as 
applicable. 

3. Upon execution of this Agreement by all parties hereto, Exhibit A will be replaced with 
a new Exhibit A (rev. 1) as attached hereto. 

DYNEGY INC. BLUEGRASS GENERATION 
COMPANY, L.L.C. 

NORTH AMERICAN ENERGY 
SERVICES 

By: 
Name: 
Title: 

NORTH AMERICAN ENERGY 
SERVICESP0WEEMA"ANCE 
RESOURCES, INC. 

By: 
Name: 

Title: 



EXHBl'T A (rev. 1) 

Entities 
(in addition to Dynegy Znc.) 

Illinova Corjoration 

Illinois Power Company 

Illinova Generating Company 

Illinova Energy Partners, Inc. 

Illinova Insurance Company 

Illinova Business Enterprises, Inc. 

Illinova Power Marketing, Inc. 

Dynegy Midwest Generation, Inc. 

Dynegy Power Corp. 

Rocky Road Power, LLC 

RRP Company 

Termo Santander Holding, L.L.C. 

Dynegy Power Development Company 

Dynegy Power Holdings, Inc. 

Dynegy Power Services, Inc. 

Dynegy Gas Services, Inc. 

Dynegy Global Energy, Inc. 

Dynegy Holding Company, LLC 

DMS LP, Inc. 

-1- 



Dynegy Midstream G.P., Inc. , 

Dynegy Energy, Inc. 

Dynegy Holdings Inc. 

Dynegy Midstream, L.L.C. 

~ 

Dynegy Midstream Marketing Company 

Dynegy Regulated Holdings, Inc. 

DMT Holdings, Inc. 

Dynegy Consulting Services, Inc. 

Dynegy Gas Transportation, Inc. 

Dynegy Energy Services, Inc. 

DMT L.P., LLC 

DMT Holdings, LP 

Dynegy Power Marketing and Trade 

Dynegy Power Marketing, Inc. 

Dynegy Marketing and Trade 

Dynegy Administrative Services Company 

Dynegy I.T., Inc. 

Bluegrass Generation Company, L.L.C. 

North American Energy Services 

North American Energy Services Power Maintenance Resources, Inc. 

-2- 


